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NDUOS TECHNOLOGIES GROUP, INC,

At

ARTICLES OF AMENDMENT

DESIGNATING PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES E CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTIONS 607.1003 AND 607.1006 OF 1THE
FLORIDA BUSINESS CORPORATION ACT

Duos Technologies Group, Inc., & corporation organized and existing under the Florida
Busincss Corporation Act (the “Corporation’), certifies that pursuant to the authority contained in
Article Fifth, Section B of its Articles of Incorporation (the “Arnigles of Incorporation™) and in
accordance with the provisions of Sections 607.1003 and 607.1006 of the Florida Business
Corporation Act, the board of dircctors of the Corporation (the “Board of Directors™) by
unanimous writicn consent datcd March 23, 2023 duly approved and adopted the following
resotution which resolution remains in full foree and cfitet on the date hereof:

RESOI.VED., that pursuant to the authority vested in the Board of Dircctors by its Articles
of Incorporation, the Board of Dircctors does hereby designate, create, authorize and provide for
the issue of Series E Convertible Preferred Stock, par value $0.001 per share (the “Scries E
Preferred Stock™), consisting of Thirty Thousand (30,000) shares, having the voting powers,
preferences and relative, participating, optional and other special rights, and qualifications,
limitations and restrictions thercof as tollows:

TERMS OF SERIES E PREFERRED STOCK

Section 1. Definitions. For the purposes hereof, the following terms shall have the
following meanings:

“Affiliate™ mcans any Person that, directly or indirectly through one or morc
intermediarics, controls or is controlled by or is under common control with a Persen, as such
terms arc uscd in and construed under Rule 405 of the Sccurities Act.

“Alternate Consideration® shall have the meaning set forth in Section 7(d).

“Hencficial Ownership Limitation™ shall have the meaning sct forth in Section 6(d).

“Business 1Jay” means any day except any Saturday, anv Sunday, any day which
is a federal legal holiday in the United States or any day on which banking institutions in the State
of Florida arc authorized or required by law or other governmentai action to close.

“Commission” mcans the United States Securitics and Exchange Commission.
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“Common Steck™ means the Corporation’s common stock, par value $0.001 per
share, and stock of any other class of scrurities into which such sccuritics may hereafter be
reclassified or changed.

“Common Stock Equivalents” means any securities of the Corporation or the
Subsidiarics which would entitle the holder thereof to acquire at any time Common Stock,
including, without limitation, any debt, preferred stock, rights, options, warrants or other
instrument that is at any time convertible into or exercisable or exchangcable for, or otherwise
entitles the holder thereof to receive, Commaon Stock.

“Conversion Amount”™ means the sum of the Stated Value at issue.

“Conversion Datc” shall have the meaning set forth in Scction 6(a).
“Conversion Price” shall have the meaning sct forth in Scetion 6(b). -

“Conversion Shares” means, collectively, the shares of Common Stock issuable
upon conversion of the shares of Series E Preferred Stock in accordance with the terms hereof.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rutes and regulations promulgated thercunder.

““Fundamental I'ransaction” shall have the meanming set forth in Section 7(d).

"GAAPT means United States generally accepted accounting principles,
“Holder™ shall have the meaning set forth in Section 2,

“Notice of Conversion™ shall have the meaning sct forth in Scction 6(a).

“Qriginal [ssuge Datc™ means the date of the first issuance of any shares of the
Serics E Preferred Stock regardless of the number of transfers of uny particular shares of Series B
Preferred Stock and regardless of the number of certificates which may be issucd to evidence such
Scrics E Preferred Stock.

“Person” mcans an individual or corporation, partnership, trust, incorporated or
unincorporatcd association, joint venture, limited lability company, joint stock company,
government (or an ageney or subdivision thereof) or other entity of any kind.

“Securitics Act’” mcans the Sccuritics Act of 1933, as amended, and the rules and
regulations promulgated thereunder,

“Scries E_Prefermed Stock ™ shall have the meaning sct forth in Section 2.

“Share Delivery Date™ shall have the meaning set forth in Section 6(c)(3).

“Stated Value™ shall have the meaning sct forth in Sectien 2, as the same may be
increased pursuant to Section 3.

2
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“Stockholder Approval™ means such approval as may be required by the applicable
rules and regulations of the Nasdaq Stock Market (or any successor entity) from the stockhoiders
of the Corporation with respect to the issuance of all of the Conversion Shares.

“Subsidiary™ means any subsidiary of the Corporation and shall, where applicable,
also include any direct or indirect subsidiary of the Corperation formed or acquired affer the date

hereof,
“Suceessor Entiny™ shall have the meaning set forth in Scetion 7(d). N
“Trading Day" means a day on which the principal I'rading Market is open for
business.

3

“Frading Market” mcans any of the following markets or exchanges on which the
Common Stock is listed or quoted for trading on the date in question: the NYSE American, the
Nasdaq Capital Market, the Nasdaq Gloebal Market, the Nasdaq Global Sclect Market, the New
York Stock Exchange, OTCQR or OTCQX (or any successors 1o any of the foregoing).

“I'ransfer Agent™ means Contincrual Stock Transfer & Trust, the current transfer
agent of the Corporation, with a maiting address of | State Street, 30" Floor, New York, NY
10004, and any successor transfer agent of the Corporation,

Section 2. Pesignation, Amount and Par Value. The serics of preferred stock shall be
designated as its Seres E Convertible Preferred Stock (the “Scries E Preferred Stock™) and the
number of shares so designated shall be ‘Thirty ‘Thousand (30,000) (which shall not be subject to
increase without the written consent of the holders of a majoriny of the outstanding Serics E
Preferred Stock (cach, a “Holder™ and collectively, the “Holders™)). Each sharc of Scrics E
Preferred Stock shall have a par value of $0.001 per share and a stated value cqual 10 onc thousand
dollars (31,000.00) (the “Stated Value™).

Scction 3. Dividends. Except for stock dividends or distributions for which
edjustments are to be made pursuant to Section 7, Holders shall be catitled o receive, and the
Corporation shall pay, dividends on shares of Series E Preferred Stock cqual (on an as-if-
convericd-to-Common-Stock  basis  (without giving cffect to the Beneficial  Ownership
Limitation)) to and in the same form as dividends actually paid on shares of the Common Stock
when, as and if such dividends arc paid on shares of the Common Stock. Other than as sct forth
in the previous sentence, no other dividends shall be paid on sharcs of Scries E Preforred Stock,
and the Corporation shall pay no dividends (other than dividends in the form of Common Stock)
on shares of the Common Stock unless it simultancously compiics with the previous sentence.

Scction 4. Yoting Rights. Except as otherwise expressly provided herein or in the
Artictes of Incorporation, or as provided by the Florida Business Corporation Act, the holders of
shares of Series E Preferred Stock, the holders of shares of Common Stock and the holders of any
other class or scrics of shares entitled to vote with the Common Stock shall vote together as one
class on all matters submitted to a voic of stockholders of the Corporation. In any such vote, cach
sharc of Scries E Preferred Stock shall entitle the holder thereof to cast the number of votes cqual
to the nurmbcer of votes determined by dividing the Stated Value of such share of Series E Preferred
Stock by $3.00 (such dollar amount being subject to adjustment for reverse and forward stock

3
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splits, stock dividends, stock combinations and other similar transactions of the Common Stock
that occur afier the Original Issue Datc), provided, however, that in no cvent will & holder of shares
of Serics E Preferred Stock be entitled to votc @ number of shares in cxcess of such holder's
Beneficial Ownership Limitation. However, as long as any shares of Serics E Preferred Stock are
outstanding, the Corporation shall not, without the affirmative vote of the Holders of a majority of
the then outstanding sharcs of the Series E Preferred Stock, (a) alter or change adversely the
powers, preferences or rights given to the Series E Preferred Stock or alter or amend this Certificate
of Designation, (b) amend its articles of incorporation or other charter documents in any manner
that adverscly affects any rights of the Holders, {t) increasc the number of authorized shares of

Serics E Preferred Stock, or (d) enter inio any agreement with respect to any of the foregoing. T

Section 3. Liquidation. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary (a “Liguidation”™), the Helders shall be entitled 1o
participate on an as-converted-to-Common Stock basis (without giving cffect (o the Beneficial
Ownership Limitation) with holders of the Common Stock in any distribution of asscts of the
Corporation to the holders of the Common Stock,

Section 6. Conversion.

a) Conversions at Option of Flolder. Each share of Scrics E Preferred Stock
shall be convertible, at any time and from time to time from and afier the Oniginal lssue Date at
the option of the Holder thereof, into that number of shares of Common Stock (subject to the
limitations set forth in Section 6{d)) detcrmined by dividing the Stated Valuc of such share of
Series E Preferred Stock by the Conversion Price then in effect. Holders shall effect conversions
by providing the Corporation with the form of conversion notice attached hercto as Annex A (a
“Noticc of Conversion™). Each Notice of Conversion shall specifV the number of shares of Scries
I Preferred Stock to be converted, the number of shares of Scrics E Preferred Stock owned prior
to the conversion at issue, the number of shares of Scrics E Preferred Stock owned subsequent to
the conversion at issue and the date on which such conversion is to be effected, which date may
not be prior to the date the applicable Holder delivers by c-mail such Notice of Conversion to the
Corporation (such date, the “Cenversion Datc™). Upon delivery of the Notice of Conversion, the
[lolder shall be deemed for all corporatc purposcs to have become the holder of record of the
Conversion Shares with respect to which the shares of Series  Preferred Stock have been
converted irrespective of the date of delivery of the Conversion Shares. If no Conversion Date is
specified in 8 Notice of Conversion, the Conversion Date shall be the date that such Notice of
Conversion to the Corporation is dcemed delivered hercunder. No ink original Notice of
Conversion shall be required, nor shall any medallion guarantce (or other type of guarantee or
notarization) of any Notice of Conversion form be required. To cffect conversion of shares of
Serigs E Preferred Stock, a Holder shall not be required te surrender the centificate(s) representing
such shares of Scries E Preferred Stock to the Corporation unless and until all shares of Seres E
Preferred Steck represented thereby are so converted, in which case such Holder shall deliver such
certificate(s) within five (5) Trading Days after delivery of the Notice of Conversion relating to
the conversion of the last shares of Series E Preferred Stock. The calculations and entries set forth
in the Notice of Conversion shall control in the absence of manifest or mathematical error. Shares
of Series 1D Preferred Stock converted into Common Stock or redeemed in accordance with the
terms hereof shall be canceled and shall not be reissued.

4
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b) Conversion Price. The conversion price for the Series E Preferred Stock
shall cqual $3.00, subjcct to adjustment hercin (the “Conversion Price™),

c) Mechanics of Conversion,

L. Delivery of Conversion Shares Upon Conversion. Promptly after
cach Conversion Date, but in any case within the carlier of (1) two (2) ‘I'rading Davs and
(i1) the Standard Scttlement Peried, thereof (the “Share Delivery Date™), the Corporation
shall deliver, or causc to be delivered, to the converting Holder the number of Conversion
Sharcs being acquircd upon the conversion of the Series E Preferred Stock and a wire
transfer of immediately available funds in the amount of accrucd and unpaid dividends, if
any. Conversion Shares issuable hereunder shall be transmitted by the Transfer Agent to
the Holder by crediting the account of the Holder's or its designee’s balance account with
The Depository Trust Company through its Deposit or Withdrawal at Custodian sysiem: ®
("DWAC™) if the Corporation is then a participant in such svstem and cither (A) there i8
an cffective regisiration statement permitting the issuance of the Conversion Sharesto or -
resate of the Conversion Shares by the Holder or (B) the Conversion Shares are eligible for - -

resale by the Holder without volume or manner-of-salc limitations pursuant to Rule 144, ° §

and otherwise by physical delivery of a certificate, registered in the Corporation’s share
register in the name of the Holder or its designee, for the number of Conversion Shares to
which the liolder is entitled pursuant to such conversion to the address specificd by the
Holder in the Notice of Conversion. ‘I'he Corporation shall deliver (or causc w0 be
delivered) to the converting Holder (A) a certificate or certiticates for the number of shares
of Common Stock issuable upen conversion, and (B) if less than the number of shares of
Scrics E Preferred Stock evidenced by the surrendered centificate or certificates arc being
converted, a new certificate or certificates, of like tenor, for the number of shares evidenced
by any surrendercd Scrics E Preferred Stock certificate or certificates (if applicable) tess
the number of sharcs converted. The Corporation agrees to maintain a wansfer agent that
is a pariicipant in the FAST program so long as anv sharcs of Series E Preferred Stock
remain outstanding. As used herein, “Standard Scttlement Period™ means the standard
scttiement period, expressed in a number of Trading Dayvs, on the Corporation’s primary
‘I'rading Market with respect to the Common Stock as in citect on the date of delivery of
the Notice of Conversion,

ii, Failure to Deliver Conversion Shares. If, in the case of any Notice
of Conversion, such Conversion Shares are not delivered to or as directed by the applicable
lolder by the Share Delivery Date, in addition to any other rights herein, the Holder shall
be entitled to elect by written notice to the Corporation at any timce on or before its receipt
of such Conversion Shares, to rescind such Conversion, in which event the Corporation
shall promptly retum to the Hlolder any original Scries E Preferred Stock certificate
delivered to the Corperation and the Helder shall promptly retum to the Corporation the
Conversion Shares issued to such Holder pursuant to the rescinded Notice of Conversion.

1ii. Obligation Absolutc:  Partial Liquidated  Damages. The
Corporation’s obligation to issue and deliver the Conversion Shares upon conversion of
Secrics E Prefemmed Stock in accordance with the terms hereof are absoluie and
unconditional, irrespective of any action or inaction by a Holder to enforce the samc, any

5
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waiver or conscnt with respect to any provision hereof, the recovery of any judgment
against any Person or any action to ¢nforce the same, or any setoff, counterclaim,
recoupment, limitation or termination, or any breach or alleged breach by such Holder or
any other Person of any obligation wo the Corporation or any violation or alleged violation
of law by such Holder or anv other Person, and irrespective of any other circumstance
which might otherwisc limit such obligation of the Corporation to such Helder in
connection with the issuance of such Conversion Sharcs; provided, hgwever, that such
delivery shall not operate as a waiver by the Corporation of any such action that the
Cerporation may have against such Holder. In the cventa Holder shall clect to convert any
or ali of the Stated Value of its Serics E Preferred Stock, the Corporation may not refuse
conversion basced on any claim that such Holder or any one associated or affiliated with
such Holder has been engaged in any violation of law, agreement or for any other reason,
unless an injunction from a court, on notice to FHolder, restraining and/or cnjoining
conversion of all or part of the Series E Preferred Stock of such Holder shall have been
sought and obtained. In the absence of such injunction, the Corperation shall issue
Conversion Shares and, if applicable, cash, upon a properly noticed conversion. Nothing
herein shall limit a Holder™s right to pursuc actual damages for the Corporation’s failurc to
deliver Conversion Shares within the period specified herein and such Holder shall have
the right 10 pursuc all remedics available to it hercunder, at law or in equity including a
deeree of specific performance and/or injunctive relief. The excrcise of any such rights
shall not prohibit a Holder from secking to enforce damages pursuant to any other Scetion
hereof or under applicable law.

iv. Rescrvation of Shares Issuable Upon Conversion. The Corporation
covenants that it will at ait times reserve and keep available out of its authorized and
unissucd shares of Common Stock for the solc purpose of issuance upon conversion ofthe
Scrics K Preferred Stock as herein provided, free from preemptive rights or any other actual
contingent purchase rights of Persons other than the Flolder (and the other holders of the
Secries E Preferred Stock), not less than such aggregate number of shares of the Common
Stock as shall be issuable (taking into account the adjustments end restrictions of Section
7} upon the conversion of the then outstanding shares of Scrics E Preferred Stock. ‘The
Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon
issue, be duly authorized, validly issued, tully paid and nonasscssable,

V. Fracticnal Shares. No fractional shares or scrip representing
fractional shares shall be issued upon the conversion of the Series E Preferred Stock.  As
1o any traction of a share which the Holder would otherwisc be entitled to purchase upon
such conversion, the Corporation shall at its clection, cither pay a cash adjustment in
respect of such final fraction in an amount cqual to such fraction multiplicd by the
Conversion Price or round 0 the next whole share, with 0.5 shares being rounded up to
one whole share. Subject to the foregoing, fractional shares of Series E Preferred Stock
may be issucd and / or converted hercunder,

vi, ‘iransfer Taxes and Expenses. ‘I'he issuance of Conversion Sharcs
on conversion of this Scries E Preferred Stock shall be made without charge to any Holder
for any documentary stamp or similar taxcs that may be payable in respect of the issue or
delivery of such Conversion Sharcs, provided that the Corporation shall not be required o
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pay any tax that may bc payable in respect of any transfer involved in the issuance and
delivery of any such Conversion Shares upon conversion in a name other than that of the
Holders of such shares of Series E Preferred Stock and the Corporation shall not be required
to issuc or deliver such Conversion Shares unless or uniil the Person or Persons requesting
the issuance thercof shall have paid to the Corporation the amount of such tax or shall havc
cstablished to the satisfaction of the Corporation that such tax has been paid. The
Corporation shall pay all Transfer Agent fees required for same-day processing of any
Notice of Conversion and all fees to the Depository Frust Company (or another established
clearing corporation preforming similar functions) required for same-day electronic
delivery of the Conversion Shares.

[
2
d) Heneficial Ownership Limitation. “The Corporation shall not cffect an):-"_‘,
conversion of the Series E Preferred Stock, and a Holder shall not have the right to convert any -
portion of the Series E Preferred Stock, (o the extent that, aficr giving cffect to the conversion set
forth on the applicabic Notice of Conversion, such Holder (together with such Holder's A ffitiates, 2
and any Persons acting as a group together with such Holder or any ot such Holder's Affiliates -
(such Persons. “Attribution Partics’™) would bencficially own in excess of the Bencficial .
Ownership Limization (as defined below). For purposes of the forcgoing scntence, the number of
shares of Common Stock beneficiallv owned by such Iolder and its Affiliates and Attribution
Partics shall include the number of shares of Common Stock issuable upon conversion of the Scrics
E Preferred Stock with respect to which such determination is being made, but shall exclude the
number of shares of Common Stock which are issuable upon (i) conversion of the remaining,
unconverted Stated Value of the Series E Preferred Stock beneficially owned by such Holder or
any of its Affiliates or Atribution Partics and (i) excreise or conversion of the unexercised or
unconverted portion of any other securities of the Corporation subject to a limitation on conversion
or excreisc analogous to the limitation contained herein (including, without limitation, the Scries
E Preferred Stock) beneficially owned by such lHolder or anv of its Aftiliates or Attribution Partics.
Except as sct forth in the preceding sentence, for purposes of this Section 6(d), bencficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules
and rcgulations promulgated thereunder. To the extent that the limitation contained in this Section
6(d) applics, the determination of whether the Series E Preferred Stock is convertible (in relation
to other sceurities owned by such Holder together with any Affiliates and Auribution Parties) and
of how many shares of Serics E Preferred Stock arc convertible shall be in the sole discretion of
such Holder, and the submission ot'a Notice of Conversion shall be deemed te be such Holder's
determination of whether the shares of Scries E Preferred Stock may be converted (in relation to
other sccuritics owned by such lioider together with any Afftliates and Attribution Partics) and
how many shares of the Scries E Preferred Stock are convertible, in cach case subject 1o the
Bencficial Ownership Limitation. To ensure compliance with this restriction, cach Holder will be
deemed to represent to the Corporation cach time it delivers a Notice of Conversion that such
Notice of Conversion has not violated the restrictions sct forth in this paragraph and the
Corporation shall have no obligation to verify or confirm the accuracy of such determination. In
addition, a dctermination as to any group status as contempleted above shall be determined in
accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated
thercunder. For purposes of this Scction 6(d), in determining the number of outstanding shares of
Common Stock, a Holder may rely on the number of cutstanding shares of Common Stock as
stated in the most recent of the following: (i) the Corporation’s most receat periodic or annual
report filed with the Commission, as the case may be, (1) a more recent public announcement by

7
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the Corporation or (iii) a morc recent writtcn notice by the Corporation or the Transfer Agent
sctting forth the number of shares of Common Stock outstanding. Upon the written or oral request
of a Holder {(which may be via email), the Corporation shall, within two Trading Days, confirm
orallv and in writing to such Holder the number of shares of Common Stock then outstanding. In
any case, the number of outstanding shares of Common Stock shall be determined after giving
cifect to the conversion or exercise of sccuritics of the Corporation, including the Serics £
Preferred Stock, by such tolder or its Aftiliates or Attribution Partics since the date as of which
such number of outstanding shares of Common Stock was reported. The “Beneficial Ownership
Limitation” shall mitially be 4.99% (or upon the clection by a Holder prior to the original issuance
by the Corporation of any sharcs of Scrics E Preferred Stock to such Hoelder, 19.99%) of the
number o' shares of the Common Stock outstanding immediately after giving effect to the issuance
of sharcs of Common Stock issuable upon conversion of Series E Preferred Stock held by the
applicablc Holder. A IMolder, upon notice to the Corporation, may increase or decrease the
Beneficial Ownership Limitation provisions of this Section 6(d) applicable to its Series E Preferred
Stock provided that the Beneficial Ownership Limitation in no event exceeds 19.99% of the

number ¢f shares of the Common Stock outstanding immediately after giving ctfect to the issuance |

of shares of Common Stock upon conversion of this Scries F Preferred Stock held by the Holder
and the provisions of this Section 6(d) shall continue to applv. Any such increase in the Benceficial
Ownership Limitation will not be effective until the 61st day afier such notice is delivered to the
Corporztion and shall only apply to such tolder and no other tolder. The provisions of this
paragraph shall be construcd and implemented in a manner otherwise than in strict conformity
with the terms of this Section 6(d} to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Bencficial Ownership Limitation contained herein or
to make changes or supplements necessary ot desirable to properly give effect to such limitation,
The limitations comtained in this paragraph shall apply to a successor helder of Series E Preferred
Stock.

c) [ssuance Restrictions. Notwithstanding anything herein to the contrary, if
the Corporation has not obtained Stockholder Approval, then the Corporation may not issuc upon
the conversion of any share of Series E Preferred Stock a number of shares of Common Stock,
which when aggregated with any shares of Common Stock issucd upon the conversion of any other
shares of Scrics E Preferred Stock (such securities, collectively, the “lssuance Capped Securities™
and the holders of [ssuance Capped Sccuritics, the “Capped llolders™) would exceed 1,430,484,
subject to adjustment for reverse and forward stock splits, stock dividends, stock combinations and
other similar transactions of the Common Stock that occur afier the Original Issuc Date (such
number of shares, the “lssuable Maximum™), Each Capped [lolder shall be entitted to a portion
of the [ssuable Maximum cqual to the quoticnt obtained by dividing (x) the aggregate Stated Value
of such llolder's Series E Preferred Stock by (x) the aggregate Stated Valuc of all shares of Scrics
¥ Preferred Stock issued by the Corporation,

Section 7. Certain Adjustments.

a) Stock Dividends and Stock Splits. if the Corporation, at any timc while this
Series E Preferred Stock 1s outstanding: (i) pays a stock dividend or otherwise makes a distribution
or distributions payable in sharcs of Commen Stock on shares of Common Stock or any other
Common Siock Equivalents (which, for avoidance of doubt, shall not include any shares of
Common Stock issued by the Corporation upon conversion of, or payment of 2 dividend on, this

8
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Series E Preferred Steck), (i) subdivides outstanding sheres of Common Stock into a larger
number of shares, (111) combines (including by wayv of a reverse stock split) outstanding sharcs of
Common Stock into a smaller number of sharcs, or (iv} issues, in the cvent of a reclassification of
shares of the Common Steck, any shares of capital stock of the Corporation, then the Conversion
Pricc shail be multiplicd by & fraction of which the numerator shall be the number of shares of
Common Stock {excluding any treasury shares of the Corporation) outstanding immediately betore
such event, and of which the denominator shall be the number of sharcs of Common Stock
outstanding immediately after such cvent. Any adjustment made pursuant to this Section 7(a) shall
become effective immediately after the record date for the determination of stockholders entitled
to receive such dividend or distribuiion and shall become cifective immediately afier the effective
date in the case of a subdivision, combination or reclassification.

b) Subsequent Rights Offerings. In addition to any adjustments pursuant to
Scction 7(a) above, if at any time the Corporation grants, issues or sells any Common Stock
Equivalcnts or rights to purchasc stock, warrants, sccuritics or other property pro rata to the record
holders of any class of shares of Common Stock (the *Purchase Rights™), then the Holder will be
entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase
Rights which the Holder could have acquired if the Holder had held the number of shares of
Common Stock acguirable upon complete conversion of such Helder's Scries E Preferred Stock
{without rcgard to any limitations on cxercisc hereof, including without limitation, the Beneficial
Owncrship Limitation) immediately before the date on which a record is taken for the grani,
issuance or salc of such Purchasc Rights, or, if no such record is taken, the date as of which the
record holders of shares of Common Stock are to be determined for the grant, issuc or sale of such
Purchasc Rights (provided, however, to the exient that the Holder's right to participate in any such
Purchase Right would resuli in the Holder exceeding the Bencficial Ownership Limitation, then
the Hoelder shall not be entitled to participate in such Purchase Right to such extent (or beneficial
ownership of such sharcs of Common Stock as a result of such Purchase Right to such extent) and
such Purchase Right to such extent shall be held in abeyance for the Hoider until such time, if ever,
as its right thercto would not result in the Holder exceeding the Beneficial Ownership Limitation).

c) Pro Rata Distributions. During such time as this Scries E Preferred Stock
is outstanding, if the Corporation dcclares or makes any dividend or other distribution of its assets
(or rights to acquire its asscts) to holders of shares of Common Stock, by way of return of capital
or otherwise (including, without limitation, any distribution of cash, stock or other securitics,
property or options by way of a dividend, spin off, reclassification, corporate rearrangement,
scheme of amangement or other similar transaction) (a “Distribution™), at any time after the
issuance of this Serics E Preferred Stock, then, in cach such case, the Holder shall be entitled to
participate in such Distribution to the samc cxient that the Holder would have participated therein
if the Holder had held the number of shares of Common Stock acquirable upon compleie
conversion of this Serics E Preferred Stock (without regard to any limitations on conversion hereof,
including without limitation, the Beneficial Ownership Limitation) immediately before the date of
which a record is taken for such Distribution, or, if no such record is taken, the date as of which
the record holders of shares of Common Stock are to be determined for the participation in such
[Jistribution (provided, however, to the extent that the lolder's right to participate in any such
Distribution would result in the Holder excecding the Beneficial Ownership Limitation, then the
Holder shall not be entitled te participate in such Distribution to such extent (or in the beneficial
owncrship of any shares of Common Stock as a result of such Distribution to such extent) and the
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portion of such Mhstribution shall be held in abeyance for the benefit of the Holder until such time,
if ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership
Limitation).

d) Fundamental “l'ransaction. Itf) at any time while this Series K Preferred
Stock is outstanding, (i) the Corporation, directly or indirectly, in one or more relaied ransactions
cffects any merger or consolidation of the Corporation with or inio another Persen, (i) the
Corporation, directly or indircctly, effects any sale, lease, exclusive license, assignment, transfer,
conveyance or other disposition of all or substaniialiv all of its assels in one or a series of related
transactions, (1i1) any, dircct or indircct, purchasc offcr, tender offer or exchange offer (whether by
the Corporation or another Person} is completed pursuant to which holders of Common Stock are

permitted to sell, tender or exchange their shares for other securitics, cash or property and has beenr 3,

accepted by the helders of 50% or more of the outstanding Commeon Stock, (iv) the Corporation, ©
dircctly or indircctly, in one or more related transactions cffects any reclassification,
reorganization or rccapitalization of the Common Stock or any compulsory share exchange
pursuani io which the Common Stock is effectively converted into or cxchanged for other
sccuritics, cash or property, or (v) the Corporation, dircctly or indirectly, in one or more related
transactions consummates & stock or sharc purchasc agreement or other business combination
(including, without limitation, a rcorganization, rccapitalization, spin-off or scheme of
arrangement) with another Person whereby such other Person acquires more than 50% of the
outstanding sharcs of Common Stock (not including any sharcs of Common Stock held by the
other Person or other Persons making or party to, or associated or affiliated with the other Persons
making or party to, such steck or sharc purchase agrecment or other business combination) (cach
a “Fundamental Transaction™), then, upon any subscquent conversion of this Series E Preferred
Stock, the Holder shall have the right to receive, for cach Conversion Share that would have been
issuable upon such conversion immediately prior 10 the occurrence of such Fundamental
I'ransaction (without regard to any limitation in Scction 6(d) or Scction 6(c} on the conversion of
this Scrics E Preferred Stock), the number of shares of Common Siock of the successor or
acquiring corporation or of the Corporation, if it is the surviving corporation, and any additional
consideratien (the “Alternate Consideration™) receivable as a result of such Fundamenial
Transaction by a helder of the number of sharcs of Common Stock for which this Scrics E
Prcferred Stock is convertible immediately prior to such Fundamental I'ransaction (without regard
to any limitation in Section 6(d) or Scction 6(c) on the conversion of this Scrics E Preferred Stock).
For purposcs of any such conversion, the determination of the Conversion Price shall be
appropniately adjusted to apply to such Alicrnate Consideration based on the amount of Altcrnate
Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction,
and the Corporation shall apportion the Conversion Price among the Alternate Consideration in a
rcasonable manner reflecting the relative valuc of anv different components of the Alternaie
Consideration. If holders of Common Stock are given any choice as to the sccuritics, cash or
property to be received in a Fundamenial Transaction, then the Holder shall be given the same
choice as to the Alternate Consideration it receives upon any conversicn of this Series E Preferred
Stock following such Fundamcntal Transaction. To the cxtent neceessary to cfiectuate the
forcgoing provisions, any successor o the Corporation or surviving entity in such Fundamecntal
‘Transaction shall file a new Certificate of Designation with the same terms and conditions and
issuc to the Holders new preferred stock consistent with the foregoing provisions and ¢videncing
the Holders® right to convert such preferred stock into Alternate Consideration, ‘The Corporation
shall cause any successor entity in @ Fundamental Transaction in which the Corporation is not the
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survivor (the “Successor Entity™) to assume in writing all of the obligations ot the Corporation
under this Certificate of Designation in accordance with the provisions of this Section 7(d)
pursitant 1o written agreements n form and substance reasonably satisfactory to the Holder and
approved by the Holder (without unrcasonable delay) prior to such Fundamental Transaction and
shall, at the option of the holder of this Series E Preferred Stock, deliver to the Holder in exchange

for this Scrics E Preferred Stock a sccurity of the Successor Entity cvidenced by a written
instrument substantiallv similar in form and substance to this Scrics E Preferred Stock which is
convertible for a corresponding number of shares of capital stock of such Successor Entity (or its
parent ¢nutity) cquivalent to the shares of Common Stock acquirsble and receivable upon
conversion of this Serics E Preferred Stock (without regard to any limitations on the conversion of
this Serics E Preferred Stock) prior to such Fundamental ‘T'ransaction, and with a conversion price
which applics the conversion price hercunder to such shares of capital stock (but taking into
account the relative valuc of the sharcs of Common Stock pursuant to such Fundamental
Transaction and the valuc of such sharcs of capital stock, such number of sharcs of capital stock ;
and such conversion price being for the purpose of protecting the cconomic value of this Scries E -
Preferred Stock immediately prior to the consummation of such Fundamental Transaction), and
which is reasonably satistactory in form and substance to the Holder. Upon the occurrence of any |
such Fundamental “Iransaction, the Successor Entity shall succeed to, and be substituted for (so <o
that from and afier the date of such Fundamenial Transaction, the provisions of this Certificate of
Designation referring to the “Comeration™ shall refer instead to the Successor Emtity), and may
cxcrcise cvery right and power of the Corporation and shall assume all of the obligations of the
Corporation under this Certificate of Designation with the same cffect as if such Successor Eatity
had been named as the Corporation herein,

nh

c) Calculations. All calculations under this Scction 7 shall be made to the
nearest cent or the nearest 1/100th of a share, as the case mav be. For purposes of this Scction 7,
the number of sharcs of Common Stock deemed to be issucd and outstanding as of a given date
shall be the sum of the number of shares of Common Stock (excluding any treasury shares of the
Corporaiion) issued and outstanding.

) Notice to the Holders,

i. Adjustment to Conversion Price. Whenever the Coaversion Price is
adjusted pursuant to any provision of this Section 7, the Corporation shali promptly deliver
to cach Holder by email or nationally recognized overnight courier service a notice sciting
forth the Conversion Price after such adjustment and sctiing forth a brief statemnent of the
facts requiring such adjusmment.

ii. Notice to Allow Conversion by FHolder. [1f(A) the Corperation shall
declarc a dividend (or anv other distribution in whatever form) on the Common Stock, (B)
the Corporation shall declare & special nonrecurring cash dividend on or a redemption of
the Common Stock, (C) the Corporation shall authorize the granting to all holders of the
Common Stock of rights or warrants to subscribe for or purchase any shares of capital stock
of any class or of any rights, (I2) the approval of any stockholders of the Corporation shall
be required in connection with any reclassification of the Common Stock, any
consolidation or merger to which the Corporation is a party, any sale or wansfer of all or
substantially zll of the asscts of thc Corporation, or any compulsory sharc cxchange
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whereby the Common Siock is converted into other sccuritics, cash or property or (1) the
Corporation shall authorize the voluntary or involuntary dissolution, liquidation or winding

up of the affairs of the Corporation, then, in cach case, the Corporation shall cause to be
filed ai cach effice or ageney maintained for the purpose of conversion of this Serics E
Preferred Stock, and shall causc io be delivered by cmail or nationally recognized
overnight courier service to cach Holder at its last email address or address as it shall appear
upon the stock books of the Corporation, at least twenty (20) calendar days prior to the
applicable record or effective daie hercinafier specificd, a notice stating (x) the date on
which a record is to be teken for the purpose of such dividend, distribution, redemption,
rights or warrants, or if'a record is not to be taken, the date as of which the holdcers of the
Common Steck ¢of record to be eatitled to such dividend, distributions, redemption, righis ™
or warrants arc to be determined or (y) the datc on which such reclassification, ™
consolidation, merger, salc, transfer or sharc exchange is expected 1o become cffective or 2
close, and the datc as of which it is expected that holders of the Common Stock of record :f)
shall be entitled to exchange their shares of the Common Stock for securities, cash or other
property deliverable upon such reclassification, consolidation, merger, sale, transfer or
sharc exchange, provided that the failure to deliver such notice or any defect thercin orin
the delivery thereof shall not affect the validity of the corporate action required to be
specified in such notice. T'o the extent that any notice provided hereunder constitutes, or
contains, material, non-public information regarding the Corporation or any of the
Subsidiarics, the Corporation shall simultancously file such notice with the Commission
pursuant to a Current Report on Form 8-K. The Holder shall remain eatitled to convert the
Conversion Amount of this Serics E Preferred Stock (or any part hercot) during the 20-day
period commencing on the date of such notice through the effective date of the cvent
triggering such notice except as may otherwise be cxpressly set forth herein.

ﬁ*'& g L

Scction 8. Miscellaneous.

a) Notices. Any and all notices or other communications or deliverics to be
provided by the Holders hereunder including, without limitation, any Notice of Conversion, shall
be in writing and delivered personally, by c-mail or sent by a nationally recognized overnight
couricr service, addressed to the Corporation at 7660 Centurion Parkway, Suite 100, Jacksonville,
Florida 32256, Auention: Chict’ Financial Officer, email address: awm(@@duostech.com, or such
other ¢-mail address or address as the Corporation may specify for such purposes by notice to the
Holders delivered in accordance with this Section 8. Any and all notices or other communications
or deliveries 10 be provided by the Corparation hercunder shall be in writing and delivered
personally, by c-mail or sent by a nationaily recognized overnight courier service addressed 1o
cach | lolder at the address of such llolder appcearing on the books of the Corporation, or if no such
address appears on the books of the Corporation, at the principal place of business ol such Holder.
Any notice or other communication or deliverics hercunder shall be deemed given and effective
on the carticst of (i) the date of transmission, if such notice or communiceation is delivered via c-
mail at the e-mail address sct forth in this Section prior to 5:30 p.m. (New York City time) on a
Trading Day, (ii) the next ‘I'rading ay after the date of transmission, if' such noticc or
communication (s delivered via c-mail at the e-mail address set forth in this Section on a day that
is not a Trading Day or later than 5:30 p.m. (New York City time) on any I'rading Day, (iii) the
second Trading Day following the datc of mailing, if sent by U.S. nationally recognized overnight
courier service, oz (iv) upon actual receipt by the party to whom such notice is required to be given.

12

-

MIADOCS 25%:3537 2
({(H230001409517 3})



S&BFax Server 3/24/2023 3:58:5%0 PM PAGE 14/017 Fax Server

(((HZ3000% 1096+ 31

"T'o the extent that any notice provided pursuant to this Certificate of Designation constitutes, or
contains, material, non-public information regarding the Corporation or any Subsidiarics, the
Corporation shall simultancouslty fite such notice with the Commission pursuant to a Current
Report on Form 8-K.

b) Absolute Obligation. Except as expressly provided herein, no provision of
this Certificate of Designation shall alter or impair the obligation of the Corporation, which is
absolute and unconditional, 1o pay liquidated damages and accrued dividends, as applicable, on
the sharcs of Scries E Preferred Stock at the time, place, and rate, and in the coin or currency,
herein preseribed.

c) LLost or Mutilated Serics E Preferred Stock Centificate. [ a Holder's Scrics'__::’

E Preferred Stock certificate shall be muzilated, lest, stolen or destroved, the Corporation shall
exccute and deliver, or cause to be executed and delivered, in exchange and substitution for and
upon canccllation of a mutilated certificate, or in Heu of or in substitution for a lost, stolen or
destroyed certificate, a new certificate for the shares of Series B Preferred Stock so mutilated, lost,
stolen or destroved, but oaly upon receipt of evidence of such loss. theft or destruction of such
certificate, and of the ownership hereof reasonably satisfactory to the Corperation with the actual
third-partv costs of the replacement of such certificate 10 be borne by the [older {including
custornary indemnity).

d) Governing Law. Al guestions concerning the construction, validity,
enforcement and interpretation of this Certificate of Designation shall be goveraed by and
construed and cnforced in accordance with the internal laws of the State of Florida, without regard
to the principles of conflict of laws thereof. Each party agrees that all icgat proceedings concermning
the interpretation, enforcement and defense of the transactions contermplaied by this Certificate of
Designation (whether brought against a party hereto or its respective Aftiliates, dircetors, officers,
sharchotders, employees or agents) shall be commenced in the state and federal courts sitting in
the City of New York, Borough of Manhattan (the “New York Courts™). Each party hereto hereby
irrevocably submits to the exelusive junisdiction of the New York Courts for the adjudication of
any disputc hercunder or in connection herewith or with any transaction conicmplated hereby or
discusscd hercin, and hereby irrevocably waives, and agrees not to assert in any suit, action or
procecding, any claim that it is not personally subject to the jurisdiction of the New York Courts,
or the New York Courts arc an improper or inconvenicnt venue for such proceeding. Each party
hercby irmevocably waives personal service of process and consents o process being served in any
such suit, action or proceceding by mailing a copy thereof via registered or centified mail or
overnight delivery (with evidence of delivery) to such party at the address in effect for notices to
it under this Certificate of Designation and agrees that such service shall constirute good and
sufficient service of process and notice thercof. Nothing contained hercin shail be deecmed to limit
in any way any right 1o scrve process in any other manner permitted by applicable law. Each party
herete hereby irrevecably waives, to the fullest extent permitted by applicable lew, any and all
right to trial by jury in any legal procceding arising out of or relating to this Certificate of
Designation or the transactions contemplated hereby. | any party shall commence an action or
proceeding to enforec any provisions of this Certificate of Designation, then the prevailing party
in such action or procecding shall be reimbursed by the other party for its anomeys” fees and other
costs and e¢xpenscs incurred in the investigation, preparation and prosccution of such action or
proceeding.
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) Waiver. Any waiver by the Corporation or a tolder of a breach of any
provision of this Certificate of Designation shall not operate as or be construed to be a waiver of
any other breach of such provision or of any breach of any other provision of this Certificate of
[Designation or a waiver by any other Holders. The failure of the Corporation or a Holder to ingist
upon strict adherence to any term of this Certificate of Designation on onc or more eccasions shall
not be considered a waiver or deprive that party (or any other Helder) of the right thereafter to
insist upon strict adherence to that term or any other term of this Certificate of Designation on any
other occasion, Any waiver by the Corporation or a Holder must be in writing,

f Scverability. [f any provision of this Certificate of Designation is invalid,
illegal or uncntforceabic, the balance of this Certificaic of [esignation shall remain in effect. and
if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain
applicable to all other Persons and circumstances. [ it shall be found that any interest or other
amount decmed inierest due hercunder violates the applicabie taw governing usury, the applicable
ratc of intercst duc hercunder shall automatically be towered to equal the maximum rate of interest
permitted under applicable law.

g) Nexi Husiness Day. Whenever any payment or other obligation hercunder
shall be duc on a day other than a Business Day, such payment shall be made on the next
succceding Business Day.

h) Headings. 'The headings contained herein are for convenicnee only, do not
constitute a part of this Certificate of Designation and shall not be deemed to limit or affect any of
the provisions hercol,

i) Status of Converted or Redeemed Serics E Preferred Stock. It any shares
of Series E Preferred Siock shall be converted, redeemed or reacquired by the Corporation, such
shares shall resume the status of authorized but unissucd shares of preferred stock and shall no
longer be designated as Series E Convertible Preferred Stock.

KRR SRR AR EEENEERT N
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IN WITNESS WIHEREQF, the Corporation has caused this certificate to be duly executed
this 23rd day of March, 2023.

Duos Technologics Group, Inc.
By:  /s/Charles P. Ferry

Name; Charles P. Ferry
Title:  Chief Executive Officer

15
MIADOCS 25663837 2
({(HZ30001 16961 3))

Ay



SLRFax Server 3/24/2023 3:58:50 PM PAGE 17/017 Fax Server

{(((HZ3000% 10963 3)))

ANNEX A
NOTICE OF CONVERSION

(TOBE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO
CONVERT SHARES OF SERIES E PREFERRED STOCK)

The undersigned hereby clects 1o convert the number of shares of Scrics E Convertible Preferred
Stock indicaied below into shares of common stock, par valuc $0.001 per share (the “Common
Stock™), of 1Duos Technologies Group, Inc., a Florida corporation (the “Corperation™), according
to the conditions hereof, as of the date written below. 1f shares of Common Stock are 1o be issued
in the namc of a Person other than the undersigned, the undersigned will pay all transfer taxes
payaole with respect thereto. No fee will be charged to the Holders for any conversion, except for
any such transfer taxes.

Conversion calculations:

[Date o Effect Conversion:

Number of shares of Scries b Preferred Stock owned prior to Conversion:

Number of shares of Series E Preferred Stock to be Converted:

Stated Valuc of shares of Series E Preferred Stock 1o be Converted:

Number of shares of Common Stock to be Issucd:

Appticable Conversion Price:

Number of shares of Scries E Preferred Stock subsequent io Conversion:

Address for Delivery:

Or

DWAC Instructions;
Broker no:
Account no:

[HOLDER]
By
Name:
Title:
16
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